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(Purpose of these Terms and Conditions)

These terms and conditions stipulate the general provisions that shall apply to both
individual sales agreements of the goods and/or the individual service provision
agreements (hereinafter collectively referred to as “Individual Agreements”)
executed, based on individual orders issued by VICTREX JAPAN, INC.
(“Victrex”), by and between Victrex and the seller or service provider (hereinafter
both referred to as “Seller”) (hereinafter collectively referred to as “Parties”, and
“Party” as individuals) (hereinafter the goods and services shall be referred to
collectively as “Products™) (hereinafter these terms and conditions and Individual

Agreements shall be referred to collectively as this “Agreement”).
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(Individual Orders)

Upon the order of the Products, Victrex shall issue an individual order form to the
Seller and upon the receipt of the order, the Seller shall review it and notify Victrex
in writing whether or not it accepts the order.

Individual Agreements shall be deemed as executed between the Parties when the
Seller notifies Victrex in writing of its acceptance regarding the individual order
pursuant to Article 2.1 and Victrex receives it. Provided, however, in the event
that the Seller does not provide such acceptance notification in writing to Victrex,
or if the Seller makes any action consistent with fulfilling the Seller’s obligations
under the individual order, such Individual Agreement shall be deemed as
executed.

The contents, specifications, price, amount, due date and details of delivery and
other trade conditions of the goods to be sold or the services to be provided under
this Agreement (collectively, “Trade Conditions”) shall be set forth in the
individual order form.

The Trade Conditions other than those set forth in these terms and conditions and
the individual order form shall be void, except for those that Victrex approves
beforehand clearly in writing. The Trade Conditions shall override any terms and

conditions attached to the supply of the Products by the Seller.
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(Termination of Individual Agreements)

Victrex may terminate Individual Agreements subject to a written notice seven
days prior to the delivery date of the Products by the Seller.

In the event of the termination set forth in Article 3.1, the Seller may claim
consideration from Victrex in respect of any work performed prior to the

termination by Victrex that directly relates to the termination by Victrex
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provided, however, that the termination of Individual Agreements by Victrex is

not based on causes attributable to the Seller.
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(Delivery)

The due date, place to be delivered and other delivery conditions with regard to
the Products shall be set forth in an individual order form.

Upon the delivery of the Products, the Seller shall submit a statement of delivery
to Victrex.

In the event of any possibility of delay, the Seller shall immediately notify Victrex
thereof.

In the event that the Seller shall not deliver the Products by the due date without
reasons attributable to Victrex, the Seller shall indemnify Victrex against any

damage arising from such delay and incurred by Victrex.
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(Inspection and Transfer of Ownership)

Victrex shall conduct an inspection on the amount, quality and other necessary
matters of the Products delivered by the Seller.

The ownership in the Products shall be transferred from the Seller to Victrex upon
successful passing of the Victrex’s inspection of the Products (“Acceptance”). If
the Products have been lost or damaged prior to transfer of the ownership, such
loss or damage shall fall on the Seller except in the event where such loss or
damage is due to reasons attributable to Victrex.

The Seller shall either re-perform the relevant obligations, deliver substitutes,
refund or discount the price and/or collect the Products that have not passed the
inspection set forth in Article 5.1 and implement any other necessary remedies at
the expense of the Seller in accordance with Victrex’s instructions.

This Article 5 shall not be interpreted as to restriction or exclusion of any of the

terms of the Seller’s quality guarantee or warranty against defects.
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(Seller’s Quality Guarantee)
The Seller shall guarantee that the Products to be provided pursuant to this
Agreement will satisfy the specifications, qualifications and other conditions

designated by Victrex by way of the individual order form, etc.
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(Seller's Warranty against Defects)

The Seller warrants that the Products are manufactured, and (where applicable)
packaged, with competence and due care, be of satisfactory quality without defects
and fit for the purposes for which they are required by Victrex and shall comply
in every respect with all relevant specifications, requirements and other conditions
provided under the Individual Agreement.

Victrex, in the event that it discovers any defect or shortage in quantity of the
Products after their delivery, shall notify the Seller without delay.

Victrex, in the event that it discovers any defect or shortage in quantity of the
Products, within one year from the date of Acceptance, may claim that the Seller
shall either deliver substitutes, discount the price or repair any defects. Provided,
however, that if such defects or shortage in quantity was due to the Seller’s intent
or gross negligence, Victrex may claim the above against the Seller without the
one year restriction.

Article 7.3 shall not be interpreted as to restrict Victrex’s right to claim damages

or terminate the Individual Agreement against the Seller.
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(Payment)
The Seller shall immediately issue an invoice to Victrex after the delivery of
Products.

Victrex, when it receives the invoice set forth in Article 8.1, upon checking the



accuracy of the invoice, shall make payment by the end of the month following
the month when Victrex receives the invoice (if such due date is a bank holiday,
the next business day shall be the due date), by way of transmitting the payment
to the bank account designated separately by the Seller. Provided, however, if the

Parties agree a different method of payment, such agreement shall prevail.
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Article 9 (Product Liability)

9.1 Each Party, in the event that injury occurs to the life, body or property of Victrex
or a third party either in connection with the Products provided by the Seller or
Victrex’s products using the Products, shall notify the other Party immediately.

9.2 In the event that the damage or injury stipulated in Article 9.1 is incurred by
Victrex or a third party, the Parties shall discuss in good faith how they should
investigate the cause and the measures to be taken, etc.

9.3 In the event that the damage or injury incurred by Victrex or a third party turns
out to arise from defects of the Products, the Seller shall deal with the problem
on the Seller’s own account and indemnify the said damage including reasonable
attorney fees, and indemnify the cost incurred by Victrex in connection with or
arising from this.

94 The Seller shall, during the term of this Agreement, carry adequate insurance to

cover the Seller’s product liability concerning the Products.
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(Intellectual Property)

In case the Products are provision of services by the Seller, and the Seller creates
and/or develops any intellectual properties in relation to provision of such
services, the Seller assigns to Victrex, such intellectual property rights and all
other rights relating to such services (including its deliverables created in relation
to the services such as the documents and materials etc. developed by the Seller
and its subcontractor and including those provided for under Article 27 and 28 of
the Copyright Law).

The Seller warrants that the Products do not infringe any intellectual property
rights or other rights of third parties.

In the event of any dispute relating to the infringement of intellectual property
rights, etc. with a third party in connection with the Products or any probability of
such a dispute, the Seller shall immediately notify Victrex thereof, resolve such
dispute at the expense and responsibility of the Seller and compensate Victrex for

any damages and costs, etc including reasonable attorney fees it has incurred.
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(Confidentiality)

Each Party agrees that all information received from the other Party under this

Agreement, including the nature of the Products to be provided by the Seller and

the existence of any Agreement shall be maintained in strict confidence and not

disclosed or divulged to others, and the receiving Party agrees not to use such

information for any purpose other than for the fulfilment of this Agreement.

Provided, however, that this shall not apply if disclosure or announcement of the

information falls under any of the following and if such disclosure or

announcement is within the scope of such necessity, requirement or consent.

(i) When disclosure to its own employees, parent companies, subsidiaries or
affiliated companies is necessary for the performance of this Agreement;

(ii)) When disclosure or announcement is required pursuant to any laws or
regulations; or

(iil) When prior written consent of the other Party is obtained.

The previous Article 11.1 shall not apply to the information that:

(i) was lawfully known by the receiving Party at the time of receipt of such
information;

(i) was already announced or publicly available at the time of receipt of such
information;

(iii) was announced or became publicly available without any failure of the
receiving Party after the receipt of such information; and

(iv) was disclosed by a third Party who does not bear the confidentiality
obligation for the disclosing Party.

The obligations set forth in this Article 11 shall survive the termination or

expiration of this Agreement for a period of 5 years.
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(Assignment and Sub-Contract)
The Seller shall not assign any of the rights and obligations under this Agreement
or sub-contract any of the obligations of the Seller provided for by this Agreement

to any third party without the written consent of Victrex.
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(Termination)

In the event the Seller falls within any of the following items, Victrex may
terminate all or part of this Agreement and the Individual Agreements
immediately by providing a written notice to the Seller. Such termination by
Victrex shall not preclude Victrex from claiming damages against the Seller
pursuant to this Agreement, the Individual Agreements or any other applicable
laws and regulations:

(i) upon breach of this Agreement or an Individual Agreement, and the breach

is not remediated after a reasonable period upon serving of notice;
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(i)

(iii)

(iv)

™)
(vi)

upon seizure or provisional seizure, temporary disposition, application for
auction or attachment on property for unpaid taxes and public dues;

upon suspension of payment or incapacity to pay, or upon a dishonor
disposition from a clearinghouse concerning its issued pay checks or
promissory notes. Upon petition for bankruptcy, civil rehabilitation,
corporate rehabilitation, liquidation, and other insolvency procedures filed
by or commenced against the Seller, or the occurrence of any other similar
incident concerning the Seller’s financial credibility;

upon receipt of a penalty of cancellation or suspension of business license
from a competent authority;

upon resolution of dissolution; or

upon the occurrence of any other material incident that would make it not

possible to continue this Agreement or the Individual Agreements.

When circumstances arise that fall within any of the items in Articlel13.1, the

benefit of any right to time shall be lost in relation to all debts owed by the Seller

to Victrex.
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(Anti-Social Forces)

In the event that Victrex or the Seller falls under any of the following items, the

other party hereto may cancel a part or all of this Agreement or an Individual

Agreement without any requirement of notice:

(1)

if any officer or an employee is a member of an anti-social element (“Anti-
Social Element”) such as an organized crime group (yakuza), a company
having a relationship to an organized crime group, a corporate racketeer, or
the like;
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Article 15

(2) if any member of an Anti-Social Element is substantially involved in the
business operation;

(3) if a Party is involved in or supports Anti-Social Elements by providing
funds or extending facilities;

(4) if a Party commits any act that is generally deemed to be that of Anti-Social
Forces; or

(5) any other cases similar to (1) to (4) above.
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( Force Majeure)

If the Seller is prevented, hindered or delayed in the performance of its obligations
by an event or circumstance beyond its reasonable control which could not
reasonably have been avoided by the exercise of reasonable diligence (each a “Force
Majeure Event”), the Seller shall not be liable for such failure or delay, provided that
it:

(a) promptly notifies Victrex of the Force Majeure Event;
(b) uses all reasonable endeavours to mitigate its effects; and
(c) resumes full performance as soon as reasonably practicable.

A Force Majeure Event shall not include events arising from the Seller’s lack of

funds, failures of the Seller’s systems, personnel or subcontractors, or failures in



the Seller’s supply chain.

The Seller may suspend performance of its affected obligations for the duration of
the Force Majeure Event. Where the Force Majeure Event continues for such
period that Victrex reasonably considers it to be commercially impracticable to
continue the Contract, Victrex may terminate the Contract (or any affected part of

it) with immediate effect by written notice.

For the avoidance of doubt, a Force Majeure Event shall not relieve a party’s

obligation to pay amounts properly due and payable.
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Article 16 (Compliance)
16.216.1 Each Party shall comply with all applicable laws and regulations
(including but not limited to the anti-bribery related laws and regulations),
instructions and guidance of the competent authorities throughout the term of
this Agreement. The Seller agrees to comply with all Applicable Laws and

must not commit (or aid, abet, counsel or procure the commission of) any fraud


https://www.legislation.gov.uk/ukpga/2023/56/schedule/13
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offence, including without limitation, those set out in Schedule 13 of the UK

Economic Crime and Corporate Transparency Act 2023.

16.3 Any breach of clause 16.2 will be regarded as an irremediable material breach

of these terms and conditions.

16.4 “Applicable Laws” means all applicable regulations, and all applicable
federal and/or state laws, regulations, regulatory and/or professional rules,
policies, standards, guidelines, codes of practice and/or trade association codes

of ethics, in each case which are from time to time in force.

16.5 The Seller shall comply with the Victrex Supplier Code of Conduct which
can be found here at Victrex-Supplier-Code-of-Conduct-
English FINAL sig.pdf.

16.6 The Seller shall also:

. comply with all applicable anti-slavery and human trafficking laws, statutes and
regulations from time to time in force including but not limited to the Modern
Slavery Act 2015;

ii. comply with the Victrex Modern Slavery and Human Trafficking Policy

iii. not engage in any activity, practice or conduct that would constitute an offence under sections 1,
2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in
the UK; and

v. where subcontracting is permitted, include in its contracts with its subcontractors and
suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set
out in this clause.
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Article 17 (Export Control)


https://wp-victrexplc-2020.s3.eu-west-2.amazonaws.com/media/2020/09/08095603/Victrex-Suppliers-Standards-Handbook-2020_ENG.pdf
https://wp-victrexplc-2020.s3.eu-west-2.amazonaws.com/media/2020/09/Victrex-Supplier-Code-of-Conduct-English_FINAL_sig.pdf
https://wp-victrexplc-2020.s3.eu-west-2.amazonaws.com/media/2020/09/Victrex-Supplier-Code-of-Conduct-English_FINAL_sig.pdf

17.1 Notwithstanding anything to the contrary herein, nothing in this Agreement is intended, and
nothing herein should be interpreted or construed, to induce or require either party to act or
refrain from acting (or agreeing to act or refrain from acting) in any manner which is inconsistent
with, penalised or prohibited under any laws, regulations or decrees or other mandatory official
government requirements of the United Kingdom or the United States of America, EU or UN
(as may be amended from time to time) applicable to such party which relate to foreign trade
controls, export controls, embargoes or international boycotts of any type.

17.2 The Seller agrees not to provide goods or procure services directly or indirectly from any
country which is United Kingdom or the United States of America or EU or UN or other
applicable government sanctioned or embargoed (or becomes so sanctioned or embargoed).
Furthermore, the Seller hereby agrees to indemnify Victrex for all costs, liabilities, direct
damages, claims, for any breach of this clause 17.
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Article 18 (Data Protection)

18.1 To the extent that the Seller gets access to any personal data from Victrex or during the
supply of the Products, the Seller will process such personal data only in accordance with
the Agreement and Victrex's instructions and will ensure that it has taken steps to ensure
the reliability of those of its employees who are used to process such personal data.

18.2 The Seller warrants that it has appropriate technical and organisational processes and
procedures in place to safeguard against any unauthorised or unlawful processing and against
accidental loss or destruction of, or damage to the personal data.
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Article 19 (Discussion)

The Parties shall consult in good faith and make efforts to resolve any matters

not dealt with by this Agreement or an Individual Agreement or any doubts

concerning the interpretation thereof.
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Article 20 (Use Of Artificial Intelligence)
The Seller shall not use artificial intelligence or machine learning systems in connection
with the Products or Victrex’s Confidential Information except to the extent strictly
necessary to perform its obligations under this Agreement and only where:
(a) Victrex’s Confidential Information is not used to train, fine tune, improve or develop
any artificial intelligence or machine learning model;
(b) the artificial intelligence or machine learning system is operated within a secure,
access-controlled environment designed to prevent unauthorized access, disclosure,
retention or reuse of Victrex’s Confidential Information; and
(c) Victrex’s Confidential Information is not made available to, accessed by, or used
for the benefit of any third party without prior written consent from Victrex, other than

the Seller’s personnel acting under written confidentiality obligations no less protective



than those set out in this Agreement.

Al Generated Output

All deliverables, work product, materials or other outputs generated by or with the
assistance of artificial intelligence or machine learning systems in connection with the
Services (“Al Output”) shall be deemed works made for hire to the extent permitted by
law. To the extent not deemed works made for hire, the Seller hereby assigns to Victrex
all right, title and interest in and to the Al Output, including all intellectual property
rights.

Warranty and Indemnity

The Seller represents and warrants that the Al Output and the Seller’s use of artificial
intelligence or machine learning systems in connection with this Agreement shall not
infringe or misappropriate the intellectual property or other rights of any third party and
shall comply with applicable law.

The Seller shall indemnify and hold harmless Victrex from and against all losses,
claims, damages, liabilities, costs and expenses arising out of or in connection with any
breach of this Article 20.
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Article 21 (Governing Law and Jurisdiction)
21.1 This Agreement and Individual Agreements shall be governed and construed by the

laws of Japan.

21.2 In the event of any dispute between the Parties arising out of or in connection with this
Agreement, such dispute shall be subject to the exclusive jurisdiction of the Tokyo District

Court as the court of first instance.

21.3 In the event of any contradiction between the Japanese version and English version of

this Terms and Conditions or the Individual Agreements, the Japanese version shall prevail.
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